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September 28, 2007

Barbara Saddler
Surface Transportation Board p(/
395 E Street, S.W. RECORDATION N. /570/- o
Washington, DC 20423-0001
SP28%7 s 2,4M
Re:  National Railroad Passenger Corporation
Termination Recordings SURFALL: TRA!SFORTATIONSOARD

Dear Barbara:

Enclosed please find a copy of a the following document which was submitted to
www.stb.dot.gov on Friday September 28. 2007:

I. Termination Agreement dated as of September 28, 2007, by WILMINGTON TRUST
COMPANY, not in its individual capacity but solely as owner trustee (the “Owner Trustec™),
U.S. BANK NATIONAL ASSOCIATION (successor to The Connecticut National Bank (the
“Indenture  Trustee™). and NATIONAL RAILROAD PASSENGER CORPORATION,
("Amurak’) as Sublessee.

This document relates to the Leuse, dated July 15, 1989, between Owner Trustee,
Indenture Trustee and Amtrak which was recorded (or a memorandum of which was recorded)
with the Surface Transportation Board (f/k/a Interstate Commerce Commission) on Septecmber
25, 1989 under recordation number 15701B.

The names and addresses of the parties to this document are as follows:

Owner Trustee: Wilmington Trust Company
Rodney Square North
Wilmington, Delaware 19890

Indenturc Trustee: U.S. Bank National Association
225 Asylum Street — 23" Floor
Hartford. Connccticut 06103
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Amtrak: National Railroad Passenger Corporation
60 Massachusetts Avenue NE
Washington, DC 20002

[ have encloscd a check in the amount of $70.00. The remaining $35 can be held and
applied to thc Termination and Release (Amtrak Trust 93-B) dated as of July 1, 2007, also
submitted to www stb.dot.gov on Friday September 28, 2007. 1 will send a separate cover letter
for that filing later in the week.. Please do not record it until further notice.

Please time and date stamp the Termination Agreement along with the extra copy of this
letter as proof of recordation and return the original to:

Thelen Reid Brown Raysman & Steiner LLP
Nicole Piazza

875 Third Avenue

12™ Floor ’

New York, NY 10022

Please feel free to contact me at (212) 603-2219 or npiazza(@thelen.com should you have

any questions.
Sincerely,

Nicole Piazza

Paralegal
NP/

Enclosures

NY #1192035 v1



RECORDATION NQ. AU
SEP 2807 WS 2/4M
TERMINATION AGREEMENT
SURFACE TRANSPORTATION-SOARD

This TERMINATION AGREEMENT dated ss of September 28, 2007 (the
“Termination Agreement”) is made by WILMINGTON TRUST COMPANY, a Delaware
banking corporation, not in its individual capacity but solely as owner trustee (the “Owner
Trustee™), US. BANK NATIONAL ASSOCIATION (successor to The Commecticut
National Bank (the “/ndenrure Trustee”), and NATIONAL RAILROAD PASSENGER
CORPORATION, a corporation organized under the Rail Passenger Service Act and the
laws of the District of Columbia (“4mtrak”) as Sublessee, under that certain Sublease of
Railroad Equipmcnt dated as of July 15, 1989 (the “Sublease™).

WITNESSETH:

A.  National Railroad Passenger Corporation (“Amirak™), Chrysler Capital
Corporation, predecessor in interest to DaimlerChrysler Capital Services (debis) LLC (the
“Owner Participant™), Export Development Corporation (the “Lender’™), the Owner
Trustee, and Indenture Trustee (collectively, the “Parties™) have entered into that certain
Participation Agreement, dated as of July 15, 1989 (as amended, modified or supplemented
from time to time, the “Participation Agreement). Capitalized terms used here in and not
otherwise defined are use as defined in Annex A to that certain Participation Agreement.

B. Amtrak and Owner Trustee entered into that certain Lease of Railroad
Equipment, dated July 15, 1989, recorded with the Interstate Commerce Commission on
September 25, 1989 under Recordation No. 15701B, as supplemented by Lease Supplement
No. 1, dated September 25, 1989, recorded with the Interstate Commerce Commission on
September 25, 1989 under Recordstion No. 15701C, Lease Supplement No. 2, dated
December 22, 1989, recorded with the Interstate Commerce Commission on December 22,
1989 under Recordation No. 15701N, and Lease Supplement No. 3, dated January 29, 1990,
recorded with the Interstate Commerce Commission on January 29, 1990 under Recordation
No. 157018, pursuant to which Owner Trustee leased Eighty-Five (85) intercity passenger
rail coaches and Eighteen (18) food service railcars manufectured by Bombardier
Corporation, more particularly described on Exhibit A hereto (the “Equipmem”) from
Amtrak.

C. Owmer Trustee and Amtrak entered into that certain Sublease of Railroad
Equipment, dated July 15, 1989, as supplemented by Sublicase Supplement No. 1, dated
Scptember 25, 1989, recorded with the Surface Transportation Board the Interstate
Commerce Commission on September 25, 1989 under Recordation No. 15701F, pursuant to
which Amtrak leascd the Equipment from Owner Trustee, as supplemented by that certain
Sublease Supplement No. | dated September 25, 1989 recorded with the Interstate
Commerce Commission on September 25, 1989 under Recordation No. 15701G, Soblease
Supplement No. 2, dated December 22, 1989, recorded with the Interstate Commerce
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Commission on December 22, 1989 under Recordation No. 15701P and Sublease
Supplement No. 3, dated January 29. 1990, recorded with the Interstate Commerce
Commission on January 29. 1990 under Recordation No. 15701V,

D. Ip connection with the Lease and the Sublease:

) Ovwner Trustee and Indenture Trustee entered into the Indenture, recorded
with the Interstate Commerce Commission on September 25, 1989 under
Recordation No. 15701H, as supplemented by the Indenture Supplement No. 1,
recorded with the Interstate Commerce Commission on September 25, 1989 under
Recordation No. 157011, Indenture Supplement No. 2, recorded with the Interstate
Commerce Commission on December 22, 1989 under Recordation No. 15701Q and
Indenture Supplement No. 3, recorded with the Interstate Commerce Commission on
January 29, 1990 under Recordation No. 15701V,

(i{) Ammak and Owner Trustee entered into the Lessee Security Agreement,
recorded with the Interstate Commerce Commission) on September 25, 1989 under
Recordation No. 15701D, as supplemented by the Lessee Security Agreement
Supplement No. 1, recorded with the Interstate Commerce Commission on
September 25, 1989 under Recordation No, 15701E, the Lessee Security Agreement
Supplement No. 2, recorded with the Interstate Commerce Commission on
December 22, 1989 under Recordation No. 157010 and the Lessee Security
Agreement Supplement No. 3, recorded with the Interstate Commerce Commission
on January 29. 1990 under Recordation No, 15701T, and

(iii) Owner Trustee exccuted and delivered the Secured Notes dated September
25, 1989, December 22, 1989 and January 29, 1990 (the Indenture, the Indenture
Supplements, the Lessee Security Agreement, the Lessee Security Agreement
Supplements, and the Secured Notes being herein referred to as the “Dedt
Ducuments™).

E.  Amuak as Sublessee under the Sublease, is purchasing all right, title and
interests of Owner Trustee as Sublessor under the Sublease in and to the Equipment;

NOW, THEREFORE, Indenture Trustee, Amtrak and Owner Trustee each agree as
follows:

Section 1. Debt Documents. Owner Trustee and Indenture Trustee acknowledge
and confirm that the Secured Notes have been paid in full, that the Debt Documents are
terminated and of no further force and effect and that emy liens created under the Indenture
have been released.
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Section 2. Lease and Sublease. Owner Trustes and Amtrak acknowledge and agree
that the Lease and Sublease are hereby terminated and of no further force or effect, and all
right, title and interest of Owner Trustee in and to the Equipment arc hereby released and
conveyed to Amirak pursuant to the terms of that Bill of Sale, dated the date hereof.

Section 3. Further Assurances. Owner Trustee and Indenture Trustee hereby agree
to exccute and deliver to Amtrak, at Amtrak's cost and expense, such additional instruments,
notices, or releases as Amtrak may reasonably request to effectuate the foregoing provisions
of this Termination.

Section 4. Representations and Warranties. Each of the Owner Trustee, Indenture
Trustee and Amtrak represents and warrants that this Termination Agreement constitutes the
legal and valid obligation of Owner Trustee, Indenture Trustee and Amtrak, enforceable
against Owner Trustee, Indenture Trustee and Amtrak in accordance with its terms, and
Owner Trustec and Indenture Trustee each has full authority to terminate and relcase all of
its right, title and interest in and to the Equipment.
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IN WITNESS WHEREOF, each of the Owner Trusice and Amtrak has caused this
Termination Agreement to be duly executed by its duly suthorized representative as of the
day and year first sbove written.

WILMINGTON TRUST COMPANY,
not in itg individnal capacity, but solely as
Ovwmer Tynstee

By:

.T'i:.ll:’e: o Rabart J. nnm-m_

NATIONAL RAILROAD PASSENGER
CORPORATION

By:

Name:
Title:

U.S. BANK NATIONAL ASSOCIATION

By

Name:
Title:
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STATEOF [)e farare )
" . SS8.°
COUNTY oF A/ of )

On this. the _,ZL day of September. 2007, before me, a Notary Public, personally
appearcd Robert ) Perkins . who being by me duly sworn, say that they
are the _ O Tranaasemices the respectfully of
WILMINGTON TRUST COMPANY, that said instrument was signed on September _,
2007 on behalf of said corporation by authority of its Board of Directors, and they
acknowledge that the execution of the foregoing instrument was the free act and deed of said
Delaware banking corporation.

IN WITNESS WHEREOF, | have hereunto set my hand and official seal on the date
above mentioned. -

Public

My Commission dogs gl ¥ NiF aoLONR
Notary Publlc - State of Delawars
My Comm. Expires March 28, 2011
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IN WITNESS WHEREOF, each of the Qwner Trustee and Amtrak has caused this
Termination Agreement to be duly executed by its duly authorized representative as of the
day and year first above written.

WILMINGTON TRUST COMPANY,

not in its individual capacity, but solely as
Owner Trustee

By:

Name:
Title:

NATIONAL RAILROAD PASSENGER
CORPORATION

Name: (lrd

Title: MMI"M[- 0/ saon

U.S. BANK NATIONAL ASSOCIATION

By:

Name:
Title:
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Distruer
statEoF  Lowwmaiq )

GOUNTY-OF— —

On thip, the 27_day of September, 2007, before me, a Notary Public. personall
appeared g‘:ggnm H. OamPese , who being by me duly swom, say thal
the— —and the GUEF Cwavaac APpcEl.  respeetfally of

NATIONAL RAILROAD PASSENGER CORPORATION, that said instrument was signed
on September 27 2007 on behalf of said corporation by authority of its Board of Directors, and
they acknuwledge that the execulion of the [oregoing instrument was the free acl and deed of
said corporation organized under the Rail Passenger Service Act and the laws of the District of
Columbia.

IN WITNESS WHEREOF, | have hereunio set my hand and official seal on the date
above mentioned.

Name: Eciza

Notary Public.,

My-Gommrissiond ire:

MY COMMISSION EXPIRES
JULY 31, 2009

O



IN WITNESS WHEREOF, each of the Owner Trustee and Amtrak has caused this
Termination Agreement to be duly executed by its duly suthorized representative as of the
day and year first above written. !

WILMINGTON TRUST COMPANY,

not in its individual capacity, but solely as
Owner Trustee

By:

Nume:
Title:

NATIONAL RAILROAD PASSENGER
CORPORATION

By:

Name:
Title:

U.S. BANK NATIONAL ASSOCIATION
a3 [ndenture Trustee

By:_Cuﬁh.E_&puut,___

Name: Crystsl Deperry
Tide: Trust Officer
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- echicy:

Hantford I
COUNTY OF )

STATE OF

On this, the ____ day of September, 2007, before me, a Notary Public, personally
appeared g:‘u,mg D*F“:E , Who being by me duly swor, sxy that they
arc the and respectfully of U.S,
BANK NATIONAL ASSOCIATION, that said instrument was signed on Septerober _,
2007 on behalf of said corporstion by suthority of its Bomd of Directors, and they
acimowledge that ths execution of the foregoing insteument was the free act and deed of said
Delaware banking corporation.

IN WITNESS WHEREOF, | have hiereuntio set my hand and official sex! on the date

sbove mentioned.
Aa t 'M 4 :4
Nume:

Notary Publie
My Commission does not expire.
SUSAN P, McNALLY
NOTARY PUBLIC

MY COUMISTION EXPIRES MARCH 31,2010
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